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HILE having an outside transfer agency is not 
a guarantee against the possibilities of being 
sued, many company officials derive a great deal of 


comfort in knowing that the Corporation Trust is 


handling their companies’ stock transfers or acting 


as impartial registrar of stock. They know they and 
their stockholders are receiving every possible pro- 
tection because of C T’s half-century of experience 
and knowledge in a highly specialized field where 
dangers and complications are constantly evident. If 
your company is still handling its own transfer 
operations, think carefully. Would it not be wise for 
you, too, to place that responsibility with The Cor- 


poration Trust Company? 





Withdrawal or Dissolution Before 
December 31 


When the formal withdrawal of 
a foreign corporation is under 
consideration toward the end of a 
year from one or more states in 
which it has been active and li- 
censed to do business as a foreign 
corporation, counsel has usually 
found it highly desirable to set 
the withdrawal procedure in mo- 
tion at the earliest possible mo- 
ment. Unless ample time is allowed 
within which to complete this pro- 
cedure, it often develops that with- 
drawals, which it was hoped could 
have been consummated before De- 
cember 31 cannot be so effected, by 
reason of conditions set by the 
states, which cannot be met within 
that time and as a result, certain 
advantages, attendant upon with- 
drawal before the close of the year, 
must be relinquished. 


Chief among the advantages 
which accompany quitting many 
of the states before the beginning 
of a new year are the savings to 
be effected in franchise and other 
taxes. In many instances, these 
do not accrue for the new year if 
a complete removal from the state 
is brought about before January 1. 


The conditions which frequently 
serve to prevent timely consum- 
mation of withdrawal are the re- 
quirements of many states calling 
for the filing of tax clearances 
establishing that taxes and other 
payments due the state have been 
made. The obtaining of such tax 


clearances may involve the prep- 
aration of income and other tax 
reports to date, in addition to the 
payment of taxes assessed in con- 
nection with them. The time con- 
sumed in the preparation of the 
reports and in obtaining official 
confirmation that all taxes due to 
date have been paid may carry 
corporate presence within the state 
into the new year before such 
confirmation is had. 


These observations will be 
found to have equal application to 
a situation involving the dissolu- 
tion of a corporation in its home 
state. There, too, similar state re- 
quirements, also time-consuming, 
must be complied with before dis- 
solution can be effected. Where 
it is desired to bring about such a 
dissolution before the end of the 
year, it has likewise been found 
advisable to initiate such proceed- 
ings as early as feasible, lest tar- 
diness in setting them in motion 
might endanger the securing of 
the advantages which may be 
gained through dissolution con- 
summated by the end of the year. 


The trend for a number of years 
has been toward an enlargement 
of such state requirements which 
must be met before withdrawal 
can be completed. This points up 
the urgency of instituting steps 
looking toward withdrawal or dis- 
solution at a date as far in ad- 
vance of December 31 as possible. 
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Domestic Corporations 


Delaware. 


Appointment of receiver for dissolved corporation, for the purpose 
of intervening as essential party, in suit in foreign state against its 
former directors, denied where evidence did not sustain claim of 
alleged fraud on part of the directors. Complainants sought the 
appointment of a receiver for respondent Delaware company which 
had been dissolved in March, 1940, following the sale of all of its 
assets to another corporation and the distribution of the proceeds 
of the sale to respondent’s stockholders. The question was whether 
a receiver was to be appointed under Section 43 of the General Cor- 
poration Law in order to intervene as an essential party in a deriva- 
tive action brought in a New York court by complainants against 
the respondent’s former directors and others. The Court of Chan- 
cery, New Castle County, observed: “In determining whether a 
receiver should be appointed when the only possible asset consists 
of an alleged right of action growing out of a fraud said to have 
been perpetrated on the corporation, the court must give some con- 
sideration to the evidence of corporate rights.” “While this court 
cannot determine the New York action, it can refuse to appoint a 
receiver for Fisk to participate in that action unless there is réa- 
sonable ground to believe that the fraud alleged was perpetrated on 
the corporation. The evidence does not sustain any such claim.” 
After an examination of the evidence, the court ruled that the appli- 
cation for the appointment of a receiver would be denied and a 
decree entered dismissing the bill. Levin et al. v. The Fisk Rubber Cor- 
poration, 52 A. 2d 741. Henry W. Bryan of Hering, Morris, James & 
Hitchens of Wilmington and Jacob Lippman of New York, for 
complainants. Aaron Finger of Richards, Layton & Finger of Wil- 
mington, for defendant. 


Federal Court of Appeals, on reargument, reiterates prior conclu- 
sion that redemption of Class A stock of Kentucky corporation, con- 
trolled by a Delaware company, where the latter brought about this 
redemption and the subsequent liquidation for its own profit of the 
Kentucky company, to the loss of complainant Class A stockholder, 
was a breach of the fiduciary relationship between the Class A stock- 
holders and the Delaware company, giving rise to causes of action 
for loss incurred. In an opinion in Zahn v. Transamerica Corporation, 
rendered by the United States Circuit Court of Appeals, Third Cir- 
cuit, August 13, 1946, (The Corporation Journal, February, 1947, 
page 265), there was involved the redemption of Class A stock of a 
Kentucky corporation, which was controlled by defendant Delaware 
company. The latter was alleged to have brought about this re- 
demption and the corporation’s subsequent liquidation for its own 
profit and to the loss of the complainant Class A stockholder, and 
the Circuit Court of Appeals, reversing the District Court, ruled 
that this constituted a breach of the fiduciary relationship between 
the Class A stockholders and the Delaware company, giving rise 
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to causes of action for the loss incurred. This cause was reargued 
on January 21, 1947, with the result that the Circuit Court of Ap- 
peals has reiterated, on rehearing, its conclusion reversing the judg- 
ment of the District Court, in language incorporating much of its 
prior opinion. Zahn v. Transamerica Corporation, 162 F. 2d 36. 
Samuel Handloff of Wilmington, Del., (Samuel J. Levinson and 
Frank Weinstein of New York City, on the brief), for appellant. 
Edwin D. Steel, Jr., (Morris, Steel, Nichols & Arsht, on the brief), 
of Wilmington, for appellee. Daniel O. Hastings of Wilmington, 
amicus curiae. CCH Court Decisions Requisition No. 376115. 

Terms of stock pooling agreement, where disagreements were to 
be submitted to an arbitrator, violated by one of the parties, ruled 
not enforcible through court action. In Ringling Bros.-Barnum & 
Bailey Combined Shows, Inc. et al., 49 A. 2d 603, (The Corporation 
Journal, January, 1947, page 244), the Court of Chancery, New 
Castle County, upheld an agreement whereby two of three stock- 
holders of a corporation agreed to act jointly in exercising their 
voting rights and to submit disagreements to a named arbitrator. 
The agreement was held valid as a “stock pooling agreement” with 
lawful objects and purposes and not in violation of any public policy 
of the state. One of the parties, having refused to follow the terms 
of the agreement, a new election was ordered to give effect to it. 
Upon appeal, the Delaware Supreme Court, while also not finding 
the agreement to be illegal, found nothing in it “to justify a con- 
struction that either party was empowered to exercise voting rights 
of the other.” “We think,” observed the court, “the parties sought 
to bind each other, but to be bound only to each other, and not to 
empower the arbitrator to enforce decisions he might make.” The 
decision of the Court of Chancery was modified to the extent that 
a new election was not to be ordered; that, although the arbitrator’s 
decision could not be enforced, the undertaking was a valid contract 
and the failure to vote in accordance with his decision was a breach 
of contract; and that the return of the inspectors was to be corrected 
to show a rejection of the votes of the party to the agreement who 
had refused to follow the arbitrator’s instructions and to declare 
the election, as directors, of persons for whom the remaining two 
stockholders had voted. Ringling Bros.-Barnum & Bailey Combined 
Shows Inc., et al. v. Ringling, 53 A. 2d 441. Aaron Finger of Richards, 
Layton & Finger of Wilmington, Leonard G. Bisco, George B. 
Balamut, William J. Granger of Newman & Bisco of New York, 
N. Y., for appellants. Clair J. Killoran, John Van Brunt, Jr., F. 
William Carr of Killoran & Van Brunt of Wilmington, and Dan 
Gordon Judge and John F. Reddy, Jr., of Engel, Judge & Miller of 
New York, N. Y., for appellee. Commerce Clearing House Court 
Decisions Requisition No. 374803. 


Maryland. 


Cancellation of unpaid, accrued dividends on preferred stock, ef- 
fected through reclassification of stock under reorganization plan 











New York. 
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approved by stockholders, upheld. Plaintiffs were holders of Class C 
preferred stock and of common stock of defendant corporation, 
which also had outstanding shares of Class A preferred stock. A 
reorganization of the capital structure and a reclassification of de- 
fendant’s stock was effected under the Maryland law late in 1946 
at a stockholders’ meeting which was not attended by plaintiffs, and, 
although they protested the proposed action, they did not seek to 
enjoin the reorganization and the reclassification of shares. At the 
time the reorganization was effected, accrued and accumulated un- 
paid dividends on the Class C preferred stock amounted to $18.50 
per share. All dividends on the Class A stock were paid until the 
reclassification and no dividend had ever been paid on the common 
stock. Plaintiffs prayed that, as to them, the reclassification be 
adjudged null and void and that it be decreed that they were entitled 
to all rights and priorities accorded to them under the original cer- 
tificate of incorporation and to accrued and accumulated unpaid divi- 
dends at the rate of $18.50 per share and to be entitled to retain their 
common stock as the owners of the number of shares owned prior to 
the reclassification. The Circuit Court No. 2 of Baltimore City, 
after an examination of the features of the plan of reorganization, 
and the circumstances surrounding its adoption, concluded that the 
reclassification was fair and equitable and in conformity with the 
charter and the Maryland statute. Noting plaintiff’s failure to move 
in instituting suit until after the approval of the plan by a majority 
of the stockholders, the court regarded plaintiffs as barred by laches 
and estoppel from maintaining their claim to the relief prayed for. 
The court regarded McQuillen et al. v. National Cash Register Co. et 
al., 27 F. Supp. 639, (The Corporation Journal, October, 1939, page 7), 
affirmed 112 F. 2d 877, certiorari denied, 311 U. S. 695, 729, as sus- 
taining the power and authority to abrogate unpaid accumulated 
dividends in connection with the reclassification of shares, whether 
treated as a vested right or not, and holding that they were contract 
rights within the express provisions of the Maryland law. The bill 
of complaint was ordered dismissed. Lichtenstein et al. v. Munson 
Line, Inc., Circuit Court No. 2 of Baltimore City, August 11, 1947. 
Douglas H. Gordon and David M. Palley, for plaintiffs. R. Dorsey 
Watkins, for defendant. Commerce Clearing House Court Deci- 
sions Requisition No. 378142. 


Stockholder ruled empowered to institute derivative suit as such 
from time she became equitably entitled to be a stockholder. Plain- 
tiff instituted this derivative suit as a stockholder and director to 
recover money alleged to have been unlawfully paid by defendant 
corporation. She had been equitably entitled to be a stockholder of 
the company from May 23, 1943, when she became entitled to certain 
shares under her father’s will. The executors, however, did not ef- 
fect the transfer of these shares to plaintiff until January 10, 1946. 
Defendants claimed that as an individual stockholder plaintiff had 
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no standing for any wrongs done prior to January 10, 1946. Sec- 
tion 61 of the General Corporation Law provides: “In any action 
brought by a shareholder in the right of a foreign or domestic cor- 
poration it must be made to appear that the plaintiff was a stock- 
holder at the time of the transaction of which he complains or that 
his stock thereafter devolved upon him by operation of law.” The 
New York Supreme Court, Special Term, New York County, said: 
“Tt will be noticed that the section does not require, as seems to be 
claimed by defendants, that the stockholder must be a stockholder 
of record at the time of the transaction of which he complains. 
Under the Federal decisions, on which the statute is modeled, it 
has been held that it is sufficient if the stockholder is equitably entitled 
to be such.” Plaintiff, suing as a stockholder was held entitled to 
claim damages done to the corporation from the date her father died, 
when she became equitably entitled to her shares. Singer et al. v. 
State Laundry, Inc. et al., 68 N. Y. S. 2d 808. Katz & Sommerich 
(Otto C. Sommerich and Benjamin Busch, of counsel), of New 
York City, for plaintiffs. Landau & Friedman (Myron P. Gordon, 
of counsel) of New York City, for corporate defendants. William 
Rosenfeld of New York City, for defendants Abrahams and Cohen. 

Order authorizing stockholder to inspect and make extracts from 
stock book reversed where record leads court to conclusion that 
application was made in bad faith. Petitioner sought, and had 
obtained in the Supreme Court, New York County, an order author- 
izing him to inspect and make extracts from the stock book of appel- 
lant corporation, as a stockholder, under Section 10 of the Stock 
Corporation Law. The proceeding was in the nature of mandamus 
under Article 78 of the Civil Practice Act. The Appellate Division, 
First Department, two Justices dissenting, reversed the order, re- 
marking: “It is not intimated that the burden is on the stockholder 
affirmatively to show his good faith, but where, as here, the papers 
before the court establish that the purpose of the inspection is unre- 
lated to the welfare of the petitioner as a stockholder, the applica- 
tion should be denied. If the papers before the court disclosed an 
issue of fact on this subject, an order in the nature of an alternative 
mandamus would be warranted, but the facts in this record lead 
only to the conclusion that the application is made in bad faith.” 
Tate v. Sonotone Corporation et al., 69 N. Y. S. 2d 535. Franchot, 
Corwin & Dessner of Washington, D. C., (Alfred L. Becker of New 
York City, of counsel), for appellants. Lester B. Lipkind of New 
York City, for petitioner-respondent. Commerce Clearing House 
Court Decisions Requisition No. 371996. 


Foreign Corporations 
Kentucky. 
In proceeding against unlicensed corporation and its officers to 


recover penalties for failure to qualify, court of county in which 
business was done is held to have exclusive jurisdiction. In Febru- 
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entitled to know from the beginning the forum in which the ultimate 
decision would be made, rather than waiting until the arbitration 
had proceeded to the final award before determining the court’s 
jurisdiction. In re Vanguard Films, Inc. et al., 67 N. Y. S. 2d 893. 
White & Case (Orison S. Marden, Edgar E. Barton and John J. 
Hayes, of counsel), of New York City, for Vanguard Films, Inc. 
Rosenman, Goldmark, Colin & Kaye (Samuel I. Rosenman, Godfrey 
Goldmark and Milton Shalleck, of counsel), of New York City, for 
Samuel Goldwyn Productions, Inc. 


Where three unlicensed defendant corporations maintained a joint 
sales office in state, where regular and systematic business activities 
were carried on, service of process was upheld. “The sole question 
presented for determination,” said the New York Supreme Court, 
Special Term, New York County, “is whether the three corporate 
defendants are doing business within the State of New York to an 
extent necessary to subject them to the jurisdiction of this court. 
The action is a derivative one.” Service was effected upon the per- 
son who was secretary of and counsel to each of the defendants. 
These were Delaware companies, not licensed in New York, but 
having their plants in adjoining states. They maintained a joint 
sales office in New York City, covering approximately half a floor, 
with a staff of about fifteen persons, many of whom solicited orders, 
subject to confirmation at the offices in the neighboring states. 
Substantial bank accounts were maintained in New York City and 
conferences were held with counsel in the city. Meetings of the 
boards of directors were held at various places in the state. The 
individual who was president of all three companies visited the sales 
office and performed executive. duties in connection with sales there. 
The court, citing a number of cases, pointed out that the test is 
“whether, at the time service was effected upon the corporation, it 
was transacting business, with regularity, within our borders and 
under the protection of our laws.” The record was regarded as 
indicating that the acts performed by the defendants were indissol- 
ubly linked to their regular and systematic business activities. The 
court concluded that they were present not merely occasionally or 
casually, but with a fair measure of permanence and continuity, and 
that they were, therefore, amenable to process in the state. A mo- 
tion to vacate the service of summons upon them was denied. 
Thompson v. Armour et al., 68 N. Y. S. 2d 474. Milton Paulson of 
New York City, for plaintiff. Swiger, Chambers, Kelley & Harragan 
of New York City, for named corporate defendants. 


Attempted service of summons on subsidiary, as agent of parent 
corporation, set aside. An attempt was made to serve defendant 
foreign corporation, by serving a subsidiary corporation doing busi- 
ness in New York State, on the theory that the latter was the de- 
fendant’s managing agent. The New York Supreme Court, Appellate 
Division, First Department, ruled that a motion by defendant- 
appellant should have been granted to set aside the service of the 
summons on the ground that it was not served on any of the corpo- 
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rate representatives designated for the purpose by Section 229 of the 
Civil Practice Act. The court remarked that the fact that the company 
served “was a subsidiary does not make it an agent of the parent 
company, nor does the fact that its business consisted in the purchase 
and resale of defendant’s products.” A dissenting opinion regarded 
the case as “not within the rule that mere stock ownership without 
more does not bring a parent company into a State so as to render it 
amenable to process,” and noted that the subsidiary was one of 
nineteen subsidiary corporations owned by defendant, that the sub- 
sidiary served was defendant’s representative in New York City 
and, among other things, the subsidiary had characterized itself as 
defendant’s Eastern Branch office in its application for telephone 
and electric service. Krane v. Gravely Motor Plow & Cultivator Co., 
69 N. Y. S. 2d 175. Tompkins, Boal & Tompkins (Arthur M. Boal, 
of counsel), of New York City, for appellant. Saul Pearce (Mor- 
timer Katz, of counsel; Milton Feinman, on the brief), of New York 
City, for respondent. 


Taxation 
Alabama. 


Franchise tax held not applicable to a foreign corporation engaged 
exclusively in interstate commerce. “This case,” said the Alabama 
Circuit Court, 15th Judicial Circuit, “presents two principal ques- 
tions as to the application of the laws of Alabama relating to the 
levy of franchise taxes against a foreign corporation engaged in 
interstate commerce. The bill avers that the taxpayer, which has 
here appealed from an assessment by the Department of Revenue 
after payment of the tax, as provided by Title 51, Code 1940, Sec. 140, 
is engaged solely in the business of interstate transportation of pe- 
troleum products by pipe line. The facts alleged clearly support 
this conclusion, and the two questions thereby presented are first, 
whether the Alabama Statute, Title 51, Code 1940, Sec. 348 et seq., 
is to be construed as authorizing or requiring the levy of the tax 
against the complainant-appellant under the circumstances, and, 
second, whether if so construed, the Statute is invalid as a violation 
of the Federal constitution.” The court noted that the Supreme 
Court of Alabama had never construed the franchise tax statutes 
as applicable to a foreign corporation which engages in no intrastate 
business. After consideration of several decisions where the tax 
had been applied to companies which had engaged in some intrastate 
business, the court concluded that “the provisions of the Code under 
which this tax was levied were not intended to apply to a corpora- 
tion engaged exclusively in interstate commerce, and that the De- 
partment of Revenue was not authorized to assess and collect the 
tax,” and that “if the Code provision should be construed as author- 
izing this tax upon appellant, the court is constrained to hold that 
as so applied it would constitute a violation of the Commerce Clause 
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of the Constitution of the United States (Article I, Sec. 8).” Plan- 
tation Pipe Line Co. v. State of Alabama,* Alabama Circuit Court, 
15th Judicial Circuit, No. 13040, February 28, 1947. Cabaniss & 
Johnston of Birmingham, for complainant. A. A. Carmichael, Attor- 
ney General, of Montgomery, for respondents. Commerce Clearing 
House Court Decisions Requisition No. 371536. 


* - full text of this opinion is printed in the State Tax Reporter, Alabama, 
page 1115. 


Connecticut. 


Franchise tax based on net income held, by Superior Court, Hart- 
ford County, not applicable to a foreign trucking company, engaged 
solely in interstate commerce, which was not fully authorized to do 
intrastate business in state. Plaintiff Missouri corporation, qualified 
to do business as a foreign corporation, but not registered with the 
Public Utilities Commission of Connecticut, engaged solely in inter- 
state commerce with respect to Connecticut, sought a declaratory 
judgment as to its liability under the Corporation Business Tax Act 
of 1935 for franchise taxes, based on allocated net income for the 
years 1936 to 1940, proposed to be collected by defendant State Tax 
Commissioner. Although engaged in the motor transportation of 
goods between points in the Midwest and in the Northeast, plaintiff 
did not engage in any hauls which both originated and terminated 
in Connecticut. The Superior Court, Hartford County, concluded 
that “as applied to the plaintiff as a carrier engaged exclusively in 
interstate commerce, the Act is unconstitutional and void because 
in violation of Article 1, Section 8 of the Constitution of the United 
States and, therefore, the taxes assessed against the plaintiff are 
invalid and may not be collected.” Spector Motor Service, Inc. v. 
Walsh, Tax Commissioner, Superior Court, Hartford County, August 
13, 1947. Commerce Clearing House Court Decisions Requisition No. 
378247. Note: It is anticipated that an appeal will be effected to 
the Supreme Court of Errors of Connecticut. This suit is a sequel 
to Spector Motor Service, Inc. v. McLaughlin, 65 S. Ct. 152, 323 U. S. 
101, (The Corporation Journal, January, 1945, page 268), in which 
it was directed that this action be instituted. 


District of Columbia. 


District income tax ruled not applicable to income from sales 
effected by foreign corporation soliciting orders in District through 
salesmen, where orders were approved outside District, where title 

Respondent company, engaged in manufacturing, with its 
factory and office at Trenton, New Jersey, sent salesmen into the 
District to solicit orders there. The orders were transmitted to 
Trenton for credit approval. The goods were shipped f.o.b. Trenton, 
the purchaser paying the shipping charges at destination. Respond- 
ent had no office, place of business or stock of merchandise in the 
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District. The United States Court of Appeals for the District of 
Columbia ruled that income from such sales was not subject to taxa- 
tion by the District. District of Columbia v. H. D. Lee Co., Inc.,* 
U. S. Court of Appeals for the District of Columbia, April 21, 1947. 
George C. Updegraff, Asst. Corporation Counsel, D. C., with whom 
Vernon E. West, Corporation Counsel, D. C., and Chester H. Gray, 
Principal Asst. Corporation Counsel, D. C., were on the brief, for 
petitioner. James J. Waters submitted on the brief for respondent. 
Commerce Clearing House Court Decisions Requisition No. 372065. 
Petition for writ of certiorari filed, June 18, 1947; Docket No. 1505. 


* The full text of this opinion is printed in the State Tax Reporter, District 
of Columbia, page 1798 





Missouri. 


St. Louis earnings tax ruled invalid by State Supreme Court. In 
an action contesting the validity of:a St. Louis ordinance imposing 
an earnings tax, applicable to corporations and individuals and re- 
quiring withholding by employers, which was effective August 1, 
1946, Ordinance 43783, the Supreme Court of Missouri noted that 
there was no specific authorization in the statutes or the St. Louis 
charter for an “earnings” tax and that the General Assembly had 
never authorized municipalities to impose an income tax. The 
court regarded a charter provision providing that the city may “as- 
sess, levy and collect taxes for all general and special purposes on 
all subjects or objects of taxation,” as “too indefinite to support 
the tax, which is novel in this state.” A judgment of the St. Louis 
Circuit Court holding the ordinance unconstitutional and void was 
affirmed. Carter Carburetor Corporation v. City of St. Louis et al.,* 
203 S. W. 2d 438. George L. Stemmler, City Counselor, James V. 
Frank, First Associate City Counselor, and Albert Miller and Forrest 
G. Ferris, Jr., Associate City Counselors, of St. Louis, for appellants. 
Wm. R. Gentry (George B. Logan, J. Terrell Vaughan and Henry 
C. Lowenhaupt, of counsel), of St. Louis, for respondent. Com- 
merce Clearing House Court Decisions Requisition No. 369345. 





* The full text of this opinion is printed in the State Tax Reporter, Missouri, 
page 7301. 
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Appealed to the Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


District oF CocumBia. Docket Nos. 135-142. District of Columbia 
v. H. D. Lee Co., Inc., U. S. Court of Appeals for District of Columbia, 
April 21, 1947. (The Corporation Journal, October, 1947, page 14.) 
District income tax act—application of act to foreign corporation 
soliciting orders. Petition for certiorari filed, June 18, 1947. 


Mississtpp1. Docket No. 94. Stone v. Memphis Natural Gas Co., 
29 So. 2d 268. (The Corporation Journal, May, 1947, page 329.) State 
Franchise Tax—unlicensed foreign corporation doing interstate busi- 
ness. Petition for certiorari filed, May 17, 1947. Certiorari granted 
June 16, 1947. 


Montana. Docket No. 39. Board of Railroad Commissioners v. 
Aero Mayflower Transit Co., Montana Supreme Court, September 19, 
1946. (The Corporation Journal, May, 1947, page 333.) Motor car- 
riers—contract carrier in interstate commerce—imposition of state tax 
upon carrier. Appeal filed, February 10, 1947. Jurisdiction noted, 
March 10, 1947. 


* Data compiled from CCH U. S. Supreme Court Docket, 1947-1948. 
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Regulations and Rulings 


CaLiFoRNIA—The State Board of Equalization has ruled that the 
net income of a foreign steamship corporation derived from sources 
in California is subject to the corporation income tax, notwithstanding 
the fact that such income is wholly attributable to activities consti- 
tuting interstate commerce. (State Tax Reporter, California, § 14-710.) 


CoLoraDo—In response to an inquiry of the Securities Commis- 
sioner whether he should register a foreign corporation as a dealer 
in securities if the corporation had not become domesticated to do 
business as a foreign corporation under Art. 3, Ch. 41, 1935 C.S.A., 
the Attorney General expressed the view that unless the company 
intended to transact business in the state, there would be no basis for 
its seeking to register with the Securities Commissioner and, there- 
fore, it should not be registered as a dealer in securities until it had 
become domesticated. (Opinion of the Attorney General, State Tax 
Reporter, Colorado, { .0615.) : 


ConneEcTicuT—Regulations have been issued in connection with 
the new sales and use tax by the Sales and Use Tax Division of the 
Tax Commissioner’s Office. (State Tax Reporter, Connecticut, 
] 64-000 et seq.) 


InpDIANA—The Gross Income Tax Division has ruled that Chap- 
ter 370, Laws of 1947, which requires withholding of 1% of all amounts 
paid in excess of $1,000 to non-resident contractors for performance of 
contracts within Indiana, does not apply to foreign corporations 
which are duly licensed in Indiana and which include such gross re- 
ceipts in their gross income tax returns. (State Tax Reporter, Indiana, 
{ 15-018.) 

MaryLanp—Rules and regulations have been issued in connection 
with the new retail sales and use taxes by the State Comptroller. 
(State Tax Reporter, Maryland, {| 64-000 et seq.) 

The Attorney General has rendered an opinion indicating that 
the Sales Tax Act, being a revenue measure for the support and main- 
tenance of essential activities of the state government, is not referable 
to the people under the provisions of the State Constitution. (Opinion 
of Attorney General, State Tax Reporter, Maryland, { 64-501.) 


Ox._AHoMA—The Attorney General has rendered an opinion to 
the Secretary of State to the effect that an Oklahoma corporation, 
whether formed under the new Business Corporation Act or under 
an earlier law, and whether newly incorporated or amending its arti- 
cles as to term of existence, may not provide for a duration of more 
than twenty years. 


Ruope Istanp—Sales and use tax regulations have been issued 
by the State Tax Administrator. (State Tax Reporter, Rhode Island, 
{| 64-001 et seq.) 

TENNESSEE—Regulations have been issued in connection with the 
new sales and use taxes. (State Tax Reporter, Tennessee, f/f 63-800 
et seq.) 
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The Corporation Journal 


Some Important Matters for 
October and November 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the more 
important requirements covered by the State Report and Tax Bulletins of The 
Corporation Trust Company. Attorneys interested in being furnished with timely 
and complete information regarding al] state requirements in any one or more states, 
including information regarding forms, practices and rulings, may obtain details 
from any office of The Corporation Trust Company or C T Corporation System. 


CaLIForNIA—Quarterly Retail Sales Tax Return and Payment due on or 
before October 31.—Domestic and Foreign Corporations. 

ConnecticutT—Quarterly Retail Sales Tax Return and Payment due 
on or before October 20.—Domestic and Foreign Corporations. 

Grorcia—Certified Statement for Registration due on or before No- 
vember 11.—Domestic and Foreign Corporations. 

InpIANA—Quarterly Gross Income Tax Return and Payment due on 
or before October 31—Domestic and Foreign Corporations. 

Iowa—Quarterly Retail Sales Tax Return and Payment due on or 
before October 20.—Domestic and Foreign Corporations. 

Louis1ana—Franchise Tax Report and Tax due on or before October 1. 
—Domestic and Foreign Corporations. 

MassacHusetts—Second Installment of Excise Tax due on or before 
October 20.—Domestic and Foreign Corporations. 

New Yorx—Second Installment of Income Tax of Business Corpora- 
tions due on or before November 15.—Domestic and Foreign 
Business Corporations other than real estate companies. 

Nort Daxota—Quarterly Retail Sales Tax Return and Payment 
due on or before October 20.—Domestic and Foreign Corpo- 
rations. 

Ruove IsLtanD—Semi-Annual Report to Division of Industrial Inspec- 
tion during October and April—Domestic and Foreign Corpo- 
rations employing five or more persons in Rhode Island. 

SoutH Daxota—Quarterly Retail Sales Tax Return and Payment due 
on or before October 15.—Domestic and Foreign Corporations. 

Untitep States—Withholding at source due on or before October 31.— 
Domestic and Foreign Corporations. 

West Vircinia—Quarterly Business and Occupation (Gross Sales) 
Tax Return and Payment due on or before October 30.—Do- 
mestic and Foreign Corporations. 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes 
the following supplemental pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 

120 Broadway, New York 5, N. Y. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter 
provisions which suit well enough at time of organization may be 
handicaps for the corporation in later life—some measures to avoid them that a 
lawyer may help his client to take. 

What! We Need a Transfer Agent? Nonsense! The foregoing is the 
title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent. 

When a Corporation Is P. W. O. L. A simple explanation of the 
reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation makes itself 
amenable to them. Of interest both to attorneys and to corporation officials, 

Contracts You Can’t Enforce. Interesting case-histories which show 


advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 


What Constitutes Doing Business. (Revised to June 1, 1946.) A 


191-page book containing brief digests of decisions selected from 
those in the various states as indicating what is construed in each state as 


“doing business.” 
After the Agent for Service Is Gone, What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 

Spot Stocks—and Interstate Commerce. Treats, in a general and 


informal way, of the relation between the carrying of goods in 
warehouses in outside state and the statutory obligations which that activity, 
in some states, places on the corporation owning the goods. 


We've Always Got Along This Way. A 24-page pamphlet of cases in 


various states in which corporation officials who had thought they 


were getting along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar 
cases, showing how corporations qualified as foreign in any state 


and utilizing their business employes as statutory representatives are sometimes 
left defenseless in personal damage and other suits. 





QUE; COREORATION TRUST COMPANY Sec. 562, P,L. & Be 


120 BROADWAY, NEW YORK 5, N. Y. 


Posrmaster—If undeliverable For Any Reason, notify 
sender, stating reason (and new address, if known, 


if addressee has moved) on postage for 
which is guaranteed. 


THE CORPORATION JOURNAL 


The Corporation Journal is published by The Corpora- 
tion Trust Company monthly, except in July, August, and 
September. Its purpose is to provide, in systematic and con- 
venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or 
opinions of official bodies, which have a bearing on the or- 
ganization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid 
and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon 
written request to any of the company’s offices. 


When it is desired to preserve The Journal in a perma- 
nent file, a special and very convenient form of binder will 
be furnished at cost ($1.50). 








